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FORM D ' UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OME Number. 3235-0076

Washington, D.C. 20549 Expires: A ﬂl 30_2008
Estimated average burden

\ FORM D hours per rasponse. . .. .. 16.00
\\ \\ \\ \\ \\ | “ \\ NOTICE OF SALE OF SECURITIES SECUSEONY
07339

PURSUANT TO REGULATION D, ot Sartl
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION ! |

Name of Offering (|:| check if this is an amendment and name has changed, and indicate change.)
SolarCity Corporation Convertible Note and Warrant Issuance

Filing Under (Check box(es) that apply): (7 Rule 504 [] Rule 505 }/] Rule 506 [ Section 4(6) [} ULOE
Type of Filing; New Filing [] Amendment
:i[C I\!E Q\n

A. BASIC IDENTIFICATION DATA NN
t. Enter the information requested nbout the issucr “ ” = 2007 S\
Name of Issuer ( [:] check if this is an amendment and name has changed, and indicate change.) fz:, £
. . P
SolarCity Corporation - oaa A
Address of Executive Offices _ (Number and Street, City, State, Zip Code) Telephone Numbe"?mcludmgf:\rca Code)
393 Vintage Park Drive, Suite 140, Foster City, CA 94404 (650) 838-1028
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)
Bricf Description of Business
Solar energy system installation and monitoring services provider PROCE‘QQCD
Type of Business Organization
7] corporation [T} limited partnership, already formed [] other {please specify): AUG B 1 m7
D business trust D timitgd partnership, to be formed /THOMU

Month Year ) ,/_\ HNANC‘AL

Actual or Estimated Date of Incorporation or Organization:  [Q[§] [UIf] [AActual [] Estimated
Jurisdiction of Incorporation or Organization: (Enter iwo-leiter U.S. Poslal Service abbreviation for State:

CN for Canada; FN for other for¢ign jurisdiction) DIEl
GENERAL INSTRUCTIONS
Federal:
Who Must File: All issuers mking at offetiog of securities in seltance on an exemption under Regulution D or Section 4(6), 17 CFR 230,501 etsey. ot 1S US.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of sccuritics in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address afier the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address,

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies ol this notice musi be filed with the SEC, one of which must be manually signed. Any copies nol manually signed must be
photocopies of the manuatly signed copy or bear typed or printed signatures.

Irformation Required: A new filing must contain all information requesied. Amendments nced only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the informartion previousty supplicd in Parts A and B. Part E and the Appendix need
not be filcd with the SEC.

Filing Fee: There is no federal fiting fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are 10 be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

Failure to file notice in the appropriaie siates will nol result in a loss of the lederat exemplion. Conversely, failure to file the
appropriate federal notice will not resull in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to tha collaction of infarmation containad in this form are not
SEC 1672 (6-02) required to respond unless the form displays a currently valid OMB control number. 1 of9
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

&  Lach promoter of the issucr, if the issuct has been organized within the past five years,

e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securitics of the issuer.

&  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

¢ Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [T] Promoter [} Bencficinl Owner [ Exccutive Officer Director [ General and/or
Managing Partner
Full Name {Last name first, if individual)
Elon Musk
Business or Residence Address  (Number and Street, City, State, Zip Code)
1310 E. Grand Avenue, El Segundo, CA 90245
Check Box(es) that Apply:  [[] Promoter  §#] Beneficiat Owner Executive Officer Director [] General and/or
Managing Partner
Full Name (Last name first, if individual)
Lyndon Rive
Business or Residence Address (Number and Street, City, State, Zip Code)
393 Vintage Park Drive, Suite 140, Foster City, CA 94404
Check Box(es) that Apply: [ Promoter 7] Beneficial Owner Executive Officer Dirccror {T] General and/or
Managing Partner
Full Name {Last name first, if individual)
Peter Rive
Busincss or Residence Address  (Number and Steect, City, State, Zip Codc)
393 Vintage Park Drive, Suite 140, Foster City, CA 94404
Check Box(es) that Apply: [ Promoter [J Beneficial Owner  §#] Exccutive Officer  [[] Director [] General and/or
Managing Partner
Full Name {(Last name first, if individual)
Tony Chung
Dusiness or Residence Address  (Number and Street, City, State, Zip Code)
393 Vintage Park Drive, Suite 140, Foster City, CA 94404
Check Box(cs) that Apply: 7] Promoter [ Beneficis! Owner  [] Executive Officer [] Director [] General and/or
Managing Partner
Full Name (Last name first, if individua!}
Business or Residence Addiess  (Number and Sireet, City, Staie, Zip Code)
Check Box{es) that Apply: [[] Promoter  [] Beneficial Owner [ ] Executive Officer [] Director [] General and/or
Managing Partner
Full Name {Last name first, if individual)
Business or Residence Address  (Number and Strees, City, State, Zip Code)
Check Box(es) that Apply: [} Promoter  [T] Bencficial Owner [] Executive Officer D Director [[] General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address

{(Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING |

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ........ccocoocvriiienn. C pa

Answer also in Appendix, Column 2. if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ..o sreecsesee $ 1.000,000.00
Yes No
Does the offering permit joint ewnership of a single unit? ... FerrrraTere s b b erbanan e et e benas et seerann it (]

4. Enter the informativn reguested for each person who has beeu ur will be paid or given, directly ur indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
1f a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or stales, list the name of the broker or dealer. Ifmore than five (5) persons 1o be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
n/a

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

Statcs in Which Person Listed 1las Solicited or Intends to Solicit Murchascrs
(Check “All States” or check INAIVIAUAL SERIESY ...viviiviiiiniines i neerrrrrssssrass s bt s s b s s s bbb e bensn b anrrreaers [ Al States

[AK]  [AZ] [AR] [cA] 0] (€11 [DE] L] [GA] [E] [0]
o] [ON] [l K3 [KY MO [N [MS] MO
MT NE Y] ®H [ ™
{BT] YAl WA ©0Y

Full Namc (Last namc first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAIVIAUA]L STALES) w.iiiiinri e iss s sttt smt staesmems e stene e eseeareeamssanaes e emosanaeamsha 3 Al States

ALl  [AK]  [AZ] [AR] [CA] {CO] o ©a [ o
(] ] [1a] MD] MA] (MO} MN] [MS] [MO]
(| MM [Ny} MG ®D [©H [©K Ok [PA]
Va] ©a &Y

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAIVIAUAL STALESY .o ettt eeeos s s eeeeeeeeene [ All States

[AK] [AZ] [AR] I_I (€O] bcl [FD [GA] [HO [D]
a7y MD] [MA] M PN MS]  [MD)
®O

(Use blank sheet, or copy and use additional copi
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C. OFFERING PRLCE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enterthe aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this bux [Jand indicute in the columos below the mnounts ol the securities vilered for exchunge and
already exchanged.

Apggregate Amount Alrcady
Type of Security Offering Price Sold
DIEDE .oovore it icrerrmiee ot bne s es s nes s m s a R R4 £ RS RS AR SRR S seb R s 5 $
EUQUEEY oottt eve e st e e et etatesaeesn e semesse et estees et s e be et et es e e s seantasenasansens et ensenan snneenrasantertenseasan b
Common Preferred
. o . o O 2 000.000.00 2,000,000.00
Convertible Securities (including WarTANIS) ..o s s s § oA s
Parnership INEIESIS ..ottt e eseseseas st mnre s eana e menecor s $ $
Other (Specify b ettt st e ae st et a et et e e mrene e e nmennaneasseaeeaeann $ $
TOURL et eee s e s st e eR b e st cner e sa e s R 3 2,000,000.00 s 2,000,000.00

Answer also in Appendix, Column 3, if filing under ULOE,

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offcring and the aggregate dollar amounts of their purchascs. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
putchases on the total lines. Enter “0” if answer is “none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCTCAIEA FVESLOIS 1vvvvvereveeereeeveseeeessaeessmsessseesssesssssssesssesesassssesenesssnsasesssesssessnsessessasssnsssnessssssmeessers | 2 ¢ 2.000,000.00
NOB-8CCTEAIIEA LIVESTOIS vvivviciniiiiiscssteens st stee et stesse e seessnsmsessesnnnesbessesstsnensressessasessensennnes 3
Total (for filings under Rule S04 0nlY) v irrsceseeerreneesr s ersesisecoresesssserens $

Answer also in Appendix, Column 4, if filing under ULOE.

3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.

40f9

Type of Dollar Amount
Type of Offering Security Sold
RuULe S0 o e e st b s ees $
Regulation A .o i i e e een $
RUIE 504 Lot e e e et et e e s s 3
TOWBE 1.t e ettt ettt et b e s s rrr e rsensranens $_0.00
4 a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exctude amounts relating solely to organization expenses of the insurer.
The information may be piven as subject to future contingencies. If the amount of an expenditure is
nul knowi, lurnish an estimate aod check te box o the [ell of the estimale.
Transfer ABENLTS FEES .ottt ettt et enresmsmsn e b e e se s ae e e sabessrrens susmnnnin O s
Printing and Engraving CostS et eeeee et ree et nenenn O %
LeBRL FEES vt i s s ceec et e s e b eere s s e e e e e re e s et # 3 5,000.00
ACCOUNTNG FEES oo sras s arees 0o s
EOZINCEIIME FEES .ot e e ns it e e e e e sstanet s ettt eae s et s sessaanass b basas sereanasssasesnen n s
Sales Commissions (specify finders’ fees Separately) oot 0 $
Other Expenses (Identify) et sas bt b en s 0 s
TOBL ottt e bbb ek mp e e ks R SRR A e saTe et ren M0 s 5,000.00




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.2, This difference is the “adjusted gross 1 995 000.00
PIUCEEUS B0 UIE ESSLEL.™ ineecrrierirerernerserrnsersermsersrersesssssrsssssssssenssssssessssssensrss seaesessasseressseor essssssmrmssssmsssssensas R

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purpeses shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,

Directors, & Payments to

Affiliates Others
Salaries and FEES .vimirerriieni et eevereeeer e p s reresvrreee e rens srerereen (%R 60,000.00 M3 937.,500.00
Purchase of real estate s SR bbb -Os Os
Purchase, rental or leasing and installation of machinery
and CQUIPMIEHT wovviriie e mneesssnesrcessnas s sanrens s bR s seb e s . Os
Construction or leasing of plant buildings a0d FACHGES ..o e rsesses e s A s_80.000.00

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another

ISSUCT PUrSUANT 10 & METECT) oot e assnesssen et sresas {:} b
Repayment of indehtedness ... s
WOrKing CapItal ..ot s 917,500.00
Other (specify): mMs

....... s s
ColUMN TOAIS ettt cee et et ra s v e ssesr e s be s e e e nsnasssesbessanrns . -~ [Js 60,000.00 s 1,935,000.00
Total Payments Listed (COMUm tOtals QAAEAY w.rrooerrreeroe oo e se e [} s_1:995,000.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed urder Rule 505, the following
signature constitutes an underiaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon writien request ofits staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

I[ssuer (Print or Type) Si Ire Date
SolarCity Corporation il { uxg/ 7126107

Name of Signer (Print or Type) </Titlc of Signer (lgrint or Type}
Bridget B. Laurent _Anornejy for SelarCity Corporation

intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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E. STATE SIGNATURE

l. Is any party described in 17 CFR 230.262 presenily subject to any of the disqualification Yes No
provisions of such rule? ... ettt eas ittt br et aeh et eR R et E R dREeE e ARt aenE £ e e et e anrtane 1] ]

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to ofterees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption {ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Si (d Date
SolarCity Corporation % (LA 7/28/07
Name (Print or Type) QWt or Type)

Bridget B. Laurent Attorney for SolarCity Corporation

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this forni. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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APPENDIX

Intend to sell
to non-accredited

3

Type of security

and aggregate
offering price

Type of investor and

5
Disqualification
under State ULOE
(if yes, attach
explanation of

investors in State offered in state amount purchased in State waiver granted)
{Part B-ltem 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Investors Amount Yes No
AL I I
AK L o ’
AZ | o |__J
AR | [ . ]
CA | x ie:p‘:;‘daiihme"t to |4 Attachment | 0 $0.00 BENES
co | | | |
CT ] l HN
o [ ] x ] geeptcmento ptachment oo [ |[*]
DC ] | |
FL ] .
GAll [ I -
HI L [ ]
ID | | I
w] |
IN I | 1
1A I B [ =
kS| ]
KY [ I
Al L]
ME| | 1
MD |
MA| | | ]
MI | | | ne |
il I | b
MS |
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1}

3

Type of security
and aggregate
offering price
otfered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

MO

MT

NE

NH

NJ

NM

NY

]
i

NC

ND

OH

1l

OK

OR

PA

sSC

SD

TX

Ut

VT

T

|
vA | | [ ]
WA _ I o [__I
wv | ]
wi | |
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APPENDIX
1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-lItem 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wY 1
PR ’ 1
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State

CA

DE

SOLARCITY CORPORATION FORM D
ATTACHMENT TO APPENDIX

Page 7, Appendix Table

Type of Security & Aggregate Offering Price
Convertible note & warrants; offering price
equal to $1,150,000/per share price of SolarCity
Series C Preferred Stock (not yet determined)
Convertible note & warrants; offering price
equal to $1,150,000/per share price of SolarCity
Series C Preferred Stock (not yet determined)

Amount

$1,150,000 worth of
SolarCity Corporation
Series C Preferred Stock
$1,150,000 worth of
SolarCity Corporation
Series C Preferred Stock




